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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK

In the matter of the application of
Index No. 150973/2016
THE BANK OF NEW YORK MELLON, in its

Capacity as Trustee or Indenture Trustee of 530 Hon. Saliann Scarpulla
Countrywide Residential Mortgage-Backed Part 39
Securitization Trusts,
CENTER COURT, LLC’S
Petitioner, OBJECTION TO TIG’S
ASSERTION OF NEW
For Judicial Instructions under CPLR Article 77 on the ARGUMENTS THAT ARE
Distribution of a Settlement Payment. OUTSIDE THE SCOPE OF
THIS PROCEEDING

TO THE HONORABLE JUSTICE SCARPULLA:

Pursuant to the Court’s Order to Show Cause and the Court’s Scheduling Order, on
March 4, 2016, TIG Securitized Asset Master Fund LP (“TIG”) filed a Notice of Intention to
Appear and Object (Dkt. 29), as well as a Statement of Grounds for Objection to Petition (Dkt.
30). TIG’s position was conveyed to all parties and investors by the posting of its filings on the
settlement website (see http://www.cwrmbssettlement.com/docs_sc.php). In those filings, TIG
requested the Court order the Trustee “to distribute the settlement proceeds for CWABS 2006-12
in accordance with the distribution provisions of the Settlement Agreement,” which specifically
provides that the Allocable Shares shall be distributed as though they were Subsequent
Recoveries. (See Dkt. 30 at p. 4.) Moreover, TIG represented that its position would not change
absent “additional information made available by BNYM or produced by any party in this
action.” (Dkt. 29 at p. 1.) In reliance on that position, Center Court, LLC (“Center Court”), and

presumably other investors, did not file a response to TIG’s Notice and Memorandum of Law.
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Inexplicably, and without notice to any party to this proceeding other than PIMCO, on
June 27, 2016, TIG filed a second Memorandum of Law Concerning the Distribution of CWABS
2006-12 (Dkt. 86) asserting for the first time that the Allocable Shares of the Settlement may not
be treated as “Subsequent Recoveries,” but, inste;ad, should be treated as f‘Excess Cashflow.”
Not only is this new-found position untimely, contrary to its previous position, and absent
“additional information made available by BNYM or produced by any party in this action,” it
also is beyond the limited scope of this proceeding. The Petition and proceedings to date make
clear that this action relates solely to the order of operations in certain over-collateralized trusts,
and not the characterization of the payment itself.

That the Allocable Shares will be treated as Subsequent Recoveries has long been settled,
both by judicial order and by approval in a private letter ruling by the Internal Revenue Service
(“IRS”). Any order to the contrary—by TIG’s own admission—will cause harm to innocent
Certificateholders who long have been relying on the distribution provisions of the Settlement
Agreement. Accordingly, Center Court respectfully requests the Court deny this untimely and
last-ditch effort of a subordinated Certificateholder to gain an unfair advantage over more senior
Certificateholders.

ARGUMENT
L TIG’s Argument is Qutside the Scope of This Proceeding and is Untimely.

As the Verified Petition (Dkt. 1) makes clear, these proceedings in no way relate to the
characterization of Allocable Shares as Subsequent Recoveries. Paragraph 15 of the Verified
Petition provides, in part:

Upon payment of the Settlement Payment, the Settlement Agreement requires

(with certain exceptions not relevant here) the Trustee to distribute each

Covered Trust’s Allocable Share to Certificateholders in accordance with the
provisions of the Governing Agreements as though the Allocable Share was a
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“Subsequent Recovery,” generally defined to mean unexpected funds received by
the trust in connection with a particular mortgage loan that previously was written
off.

(Dkt. 1 at p. 4) (emphasis added). Moreover, in its prayer for relief, the Trustee requested a
specific instruction by the Court determining whether:
(a) the Trustee should follow the Settlement Agreement and continue its practice

of paying first, but make an adjustment, described in this Verified Petition, to the
overcollateralization calculation in order to prevent leakage; or

(b) the Trustee should follow the Settlement Agreement and continue its practice
of paying first, but make no adjustment to the overcollateralization calculation,
thus permitting leakage; or

(c) the Trustee should change its general order of operations in the Covered Trusts
to “write up first and pay second” notwithstanding Subparagraph 3(d)(ii) of the
Settlement Agreement.

(Dkt. 1 at p. 16.) At no time has the Trustee—nor any other party to this proceeding—indicated
that these proceedings are in any way broad enough to cover the appropriateness of the
characterization of the Allocable Shares for any trust as Subsequent Recoveries. Indeed, to the
contrary, every other party to this proceeding agrees that the issue TIG now raises is outside the
very limited scope of this action. (See, e.g, statements by counsel for Prosiris Capital
Management LP and Tilden Park Capital Management LP, Transcript of proceedings held on
March 15, 2016 at 20:6-9) (“Your Honor, the petition raised only a few discrete issues. They
raised an issue about the order of operations, and they raised an issue about how
overcollateralization is calculated.”)

Thus, not only should the Court refuse to consider TIG’s new argument because it was
not timely raised under the deadlines set in two Court orders (see Dkt. 14, 25), it also should

refuse to consider TIG’s argument because it is outside the limited scope of this action.
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1I. TIG Admitted that its Position is without Merit.

TIG also has admitted that “there is nothing inherently unfair or inequitable about
applying the distribution provisions of the Settlement Agreement to CWABS 2006-12.” (Dkt. 30
at p. 4.) TIG further has admitted that if the Court were to do what it now requests—rewrite the
distribution provisions of the Settlement Agreement with respect to its trust—it would cause
harm to innocent Certificateholders who have long been acting in reliance thereon. (Dkt. 30 at p.
3) (“The Court, sitting as a court of equity, should not shift the costs of BNY Mellon’s own
failures to other innocent Certificateholders who would be harmed if the Court were now to
rewrite the distribution provisions of the Settlement Agreement.”) (emphasis added.)
Accordingly, by TIG’s own admission, upholding its recent objection would harm other innocent
Certificateholders. TIG’s objection should, therefore, be overruled.

I1I. TIG’s Position is Substantively Flawed.

Finally, TIG complains that the Settlement Payment cannot be characterized as
“Subsequent Recoveries” because there has been no analysis to relate that payment to any
particular liquidated Mortgage Loan in its trust. (See Dkt. 86 at pp. 2-3.) TIG is wrong. In
addition to the reasons raised in the Submission of PIMCO Regarding Distribution of Settlement
Payment to CWL (CWABS 2006-12) (Dkt. 82), Center Court notes that this argument is fatally
flawed because the IRS issued a directly contrary private letter ruling. Moreover, given that the
IRS’s private letter ruling is a condition precedent to the finality of the Settlement Agreement, a
ruling by this Court that the Allocable Shares should be distributed as anything other than as
Subsequent Recoveries would entirely upend the Settlement Agreement as to this Trust.

Prior to considering the Settlement to be finally approved, Paragraph 2(e) of the

Settlement Agreement requires a private letter ruling from the IRS “applicable to all of the
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Covered Trusts” relating to, among other things, the “allocation of the Settlement Payment to a
Covered Trust and the methodology for determining such allocation,” as well as “the distribution
of the Settlement Payment by a Covered Trust to any of its Investors and the methodology for
determining such distributions”. (See Settlement Agreement at §2(e).) In accordance with this
provision of the Settlement Agreement, the Institutional Investors sought, and the IRS issued, a
private letter ruling. (See Private Letter Ruling 113051-15, attached hereto as Exhibit A.)

In considering the allocation of the Settlement Payment to the trusts, as well as the
distribution thereof, the IRS based its private letter ruling on the exact type of calculation and
distribution that TIG only now complains. Indeed, the Private Letter Ruling makes clear that the
IRS understood that the Allocable Shares were to be calculated based on net losses to the trusts,
and not based upon losses with respect to any individual mortgage loan. The IRS further
recognized that a subsequent recovery generally was defined as an unexpected amount that a

trust might receive with respect to a particular mortgage loan. Specifically, the IRS discussed:

The Settlement Payment allocations are determined by reference to the amount of
“net losses” incurred by each Taxpayer. The Expert will calculate the amount of

net losses for each Taxpayer that have been or are estimated to be borne by that
Taxpayer from its inception date to its expected termination. That amount will be
expressed as a percentage of the sum of the net losses that are estimated to be
borne by all Taxpayers from their inception dates to their expected dates of
termination (the “Net Loss Percentage”). The Expert will calculate each
Taxpayer’s allocable share of the Settlement Payment by multiplying the amount
of the Settlement Payment by the Net Loss Percentage for each Taxpayer (the
“Allocable Share™). If applicable, the Expert will calculate the portion of the
Allocable Share that relates to principal-only certificates or notes, and the portion
of the Allocable Share that relates to all other certificates or notes.

... More specifically, the Trustee will distribute the Allocable Shares to Investors
as though it were a “subsequent recovery” as defined in the applicable Governing
Agreements. A subsequent recovery is defined as an unexpected amount that a
REMIC trust might receive from time to time with respect to a Mortgage Loan for
which the Master Servicer has previously determined that all liquidation proceeds
that it expects to recover on the Mortgage Loan or the related mortgaged property
have been received and, consequently, a realized loss typically has been taken and
applied under the applicable Governing Agreement to reduce the outstanding

5
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principal balance(s) of the outstanding REMIC regular interest certificates, in
inverse order of seniority. Subsequent recoveries are made as returns of principal
only on the then-outstanding principal balances of the relevant investors’
interests.

(Private Letter Ruling at p. 7) (emphasis added.)

Regardless that the IRS recognized that the Allocable Shares were not going to be
calculated on a loan-level basis for any trust, and that “subsequent recoveries,” nonetheless
related to an unexpected amount that a trust might from time to time receive “with respect to a
Mortgage Loan,” the IRS concluded that the Allocable Shares would still be considered payment
received on a particular qualified mortgage:

The Allocable Share under Settlement Agreement is the result of a dispute
between Institutional Investors and the Trustee with Company A and Company I
regarding whether the Mortgage Loans conveyed to each Taxpayer violated
customary representations and warranties under the respective Governing
Agreements. ... Each Taxpayer’s right to the Allocable Share under the Settlement
Agreement is akin to a payment received by such Taxpayer from a sponsor or
prior owner in lieu of the sponsor or prior owner’s repurchase of such a defective
obligation. Therefore, pursuant to Section 1.860G-2(g)(1)(ii), the Allocable Share

will be considered a payment received on a qualified mortgage pursuant to
Section 1.860G-2(g)(1)(ii).

(Private Letter Ruling at p. 10) (emphasis added.) Thus, TIG’s exact position was considered by
the IRS, yet the IRS still deemed the payment of Allocable Shares as a Subsequent Recovery to
be allowed. Accordingly, the Court should overrule TIG’s objection.

CONCLUSION

For the foregoing reasons, Center Court, LLC respectfully requests the Court deny TIG’s
objection. Center Court requests such other relief, at law or in equity, to which it may be justly

entitled.
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DATED: July 11, 2016
New York, New York

Respectfully submitted,

MCKOOL SMITH, P.C.

By: /s/ Gayle R. Klein

Gayle R. Klein
Robert W. Scheef
Matthew P. Rand
Melody L. McGowin

One Bryant Park, 47th Floor
New York, New York 10036
gklein@mckoolsmith.com
rscheef@mckoolsmith.com
mrand@mckoolsmith.com
mmcgowin@mckoolsmith.com
(t) (212) 402-9400

(H) (212) 402-9444

Attorneys for Center Court, LLC
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EXHIBIT A



BNY MELLON

INFORMATIONAL NOTICE

INFORMATIONAL NOTICE CONCERNING THE OCCURRENCE OF THE
“APPROVAL DATE” UNDER THE SETTLEMENT AGREEMENT, DATED JUNE 28,
2011, BETWEEN THE BANK OF NEW YORK MELLON, AS TRUSTEE OR
INDENTURE TRUSTEE FOR THE FIVE HUNDRED AND THIRTY (530)
COUNTRYWIDE MORTGAGE-BACKED SECURITIZATION TRUSTS LISTED IN
EXHIBIT A HERETO (THE “SETTLEMENT TRUSTS”), ON THE ONE HAND, AND
BANK OF AMERICA CORPORATION, COUNTRYWIDE HOME LOANS, INC,
COUNTRYWIDE FINANCIAL CORPORATION, AND BANK OF AMERICA, N.A. (AS
SUCCESSOR BY MERGER TO BAC HOME LOANS SERVICING, LP) ON THE
OTHER (THE “SETTLEMENT AGREEMENT”)!

THIS INFORMATIONAL NOTICE (THE “NOTICE”) CONTAINS IMPORTANT
INFORMATION THAT MAY BE OF INTEREST TO THE BENEFICIAL OWNERS OF
THE CERTIFICATES OR NOTES (COLLECTIVELY, THE “SUBJECT
SECURITIES”) ISSUED BY THE SETTLEMENT TRUSTS AND OTHER PERSONS
POTENTIALLY INTERESTED IN THE SETTLEMENT TRUSTS

Dated: October 13, 2015
Ladies and Gentlemen:

This Notice is given by The Bank of New York Mellon (the “Trustee”), as trustee or
indenture trustee under the Pooling and Servicing Agreements and Indentures and related Sales
and Servicing Agreements (collectively, the “Governing Agreements”) governing the Settlement
Trusts. The purpose of this Notice is to inform the beneficial owners of the Subject Securities
and other persons potentially interested in the Settlement Trusts that the requirements of
Subparagraphs 2(e) and 2(f) of the Settlement Agreement have been satisfied in full on October
5, 2015 and October 13, 2015, respectively, and that therefore the “Approval Date” under the
Settlement Agreement has occurred on October 13, 2015.

Subparagraph 2(e) of the Settlement Agreement conditions Final Court Approval on the
receipt of certain private letter ruling(s) from the Internal Revenue Service (“IRS”) with respect
to the Settlement Trusts and provides that the Trustee shall cause the submission of a request for
such private letter ruling(s) to the IRS and use reasonable best efforts to pursue such request.
Subparagraph 2(f) of the Settlement Agreement conditions Final Court Approval on the receipt,
at the Trustee’s request, of an opinion of Trustee tax counsel with respect to certain states
concerning the same matters that would be covered by the requested private letter ruling(s).

! Capitalized terms used but not defined in this Notice shall have the meanings ascribed to them in the Settlement

Agreement.
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In a prior informational notice, dated June 29, 2015 (the “June 2015 Informational
Notice”), the Trustee informed the beneficial owners of the Subject Securities and other persons
potentially interested in the Settlement Trusts that on April 8, 2015, the Trustee submitted to the
IRS a request for private letter ruling(s) under Sections 860A-860G of the Internal Revenue
Code of 1986, as amended (the “Code”) with respect to the Settlement Agreement (the “Private
Ruling Request”). The Trustee further informed the beneficial owners of the Subject Securities
and other persons potentially interested in the Settlement Trusts that the Trustee expected
delivery of the opinions contemplated under Subparagraph 2(f) of the Settlement Agreement
shortly after the issuance by the IRS of the private letter ruling(s) requested in the Private Ruling
Request.

The Trustee hereby provides notice that on October 5, 2015, Trustee’s tax counsel
received, on behalf of Trustee, a private letter ruling from the IRS (PLR-113051-15) that
satisfies the requirements of Subparagraph 2(e) of the Settlement Agreement in all respects (the
“Private Letter Ruling”). A copy of the Private Letter Ruling is attached as Exhibit B hereto.

The Trustee hereby provides further notice that on October 13, 2015, the Trustee
received opinions from Trustee tax counsel (the “Tax Opinions™) that satisfy the requirements
of Subparagraph 2(f) of the Settlement Agreement in all respects.

As a result of the foregoing, the “Approval Date” under the Settlement Agreement has
occurred on October 13, 2015. Accordingly, among other things, (i) the servicing improvements
set out in Subparagraph 5(c) of the Settlement Agreement and the reporting and attestation
obligations set out in Subparagraph 5(f) of the Settlement Agreement are now in effect; (ii)
pursuant to Subparagraph 3(c)(iv) of the Settlement Agreement, the Expert is required to
calculate the Allocable Share of each Settlement Trust within ninety (90) days of October 13,
2015, and (iii) pursuant to Subparagraph 3(a) of the Settlement Agreement, Bank of America
and/or Countrywide are required to pay the Settlement Payment or cause the Settlement
Payment to be paid in accordance with Subparagraph 3(b) of the Settlement Agreement within
one-hundred and twenty (120) days of October 13, 2015.

The Trustee expects to provide one or more additional informational notices (x) after
the Expert determines the Allocable Share of each Settlement Trust in accordance with
Subparagraph 3(c) of the Settlement Agreement and (y) after Countrywide and/or Bank of
America inform the Trustee of the date on which the Settlement Payment will be paid in
accordance with Subparagraph 3(b) of the Settlement Agreement (at which time the Trustee
expects to also give notice concerning the applicable distribution date on which the Settlement
Trusts” Allocable Shares will be distributed to Investors in accordance with Subparagraph 3(d)
of the Settlement Agreement).

This Notice is not intended to be and should not be construed as investment, accounting,
financial, legal or tax advice by or on behalf of the Trustee, or its directors, officers, affiliates,
agents, attorneys or employees. Each person receiving this Notice is urged to carefully review
the Notice and should seek the advice of its own advisors in respect of the matters set forth
herein.
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If you have any questions regarding this Notice, please contact the Trustee by email at
Questions@cwrmbssettlement.com or by telephone at (866) 294-7876 or (614) 569-0289.

THE BANK OF NEW YORK MELLON, as
Trustee for the Settlement Trusts
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CWALT 2004-10CB
CWALT 2004-12CB
CWALT 2004-13CB
CWALT 2004-14T2
CWALT 2004-15
CWALT 2004-16CB
CWALT 2004-17CB
CWALT 2004-18CB
CWALT 2004-20T1
CWALT 2004-22CB
CWALT 2004-24CB
CWALT 2004-25CB
CWALT 2004-26T1
CWALT 2004-27CB
CWALT 2004-28CB
CWALT 2004-29CB
CWALT 2004-2CB
CWALT 2004-30CB
CWALT 2004-32CB
CWALT 2004-33
CWALT 2004-34T1
CWALT 2004-35T2
CWALT 2004-36CB
CWALT 2004-3T1
CWALT 20044CB
CWALT 2004-5CB
CWALT 2004-6CB
CWALT 2004-7T1
CWALT 2004-8CB
CWALT 2004-9T1
CWALT 2004-J10
CWALT 2004-J11
CWALT 2004-J12
CWALT 2004-J13
CWALT 2004-J2
CWALT 2004-J3
CWALT 2004-J4
CWALT 2004-J5
CWALT 2004-J6
CWALT 2004-J7
CWALT 2004-18
CWALT 2004-19
CWALT 2005-10CB
CWALT 2005-11CB
CWALT 2005-13CB
CWALT 2005-14
CWALT 2005-16
CWALT 2005-17
CWALT 2005-18CB

EXHIBIT A

LIST OF SETTLEMENT TRUSTS

50.
51.
52.
53.
54.
55.
56.
57.
58.
59.
60.
61.
62.
63.
64.
65.
66.
67.
68.
69.
70.
71.
72.
73.
74.
75.
76.
71.
78.
79.
80.
81.
82.
83.
84.
85.
86.
87.
88.
89.
90.
91.
92.
93.
94.
95.
96.
91.
98.

CWALT 2005-19CB
CWALT 2005-1CB
CWALT 2005-2
CWALT 2005-20CB
CWALT 2005-21CB
CWALT 2005-22T1
CWALT 2005-23CB
CWALT 2005-24
CWALT 2005-25T1
CWALT 2005-26CB
CWALT 2005-27
CWALT 2005-28CB
CWALT 2005-29CB
CWALT 2005-30CB
CWALT 2005-31
CWALT 2005-32T1
CWALT 2005-33CB
CWALT 2005-34CB
CWALT 2005-35CB
CWALT 2005-36
CWALT 2005-37T1
CWALT 2005-38
CWALT 2005-3CB
CWALT 20054
CWALT 2005-40CB
CWALT 2005-41
CWALT 2005-42CB
CWALT 2005-43
CWALT 2005-44
CWALT 2005-45
CWALT 2005-46CB
CWALT 200547CB
CWALT 2005-48T1
CWALT 200549CB
CWALT 2005-50CB
CWALT 2005-51
CWALT 2005-52CB
CWALT 2005-53T2
CWALT 2005-54CB
CWALT 2005-55CB
CWALT 2005-56
CWALT 2005-57CB
CWALT 2005-58
CWALT 2005-59
CWALT 2005-60T1
CWALT 2005-61
CWALT 2005-62
CWALT 2005-63
CWALT 2005-64CB

12 of 31

99.

100.
101.
102.
103.
104.
105.
106.
107.
108.
109.
110.
111.
112
113.
114,
115.
116.
117.
118.
119.
120.
121.
122.
123.
124.
125.
126.
127.
128.
129.
130.
131.
132
133.
134
135.
136.
137.
138.
139.
140.
141.
142.
143.
144.
145.
146.
147.

WALT 2005-65CB
CWALT 2005-66
CWALT 2005-67CB
CWALT 2005-69
CWALT 2005-6CB
CWALT 2005-70CB
CWALT 2005-71
CWALT 2005-72
CWALT 2005-73CB
CWALT 2005-74T1
CWALT 2005-75CB
CWALT 2005-76
CWALT 2005-77T1
CWALT 2005-79CB
CWALT 2005-7CB
CWALT 2005-80CB
CWALT 2005-81
CWALT 2005-82
CWALT 2005-83CB
CWALT 2005-84
CWALT 2005-85CB
CWALT 2005-86CB
CWALT 2005-9CB
CWALT 2005-AR1
CWALT 2005-IM1
CWALT 2005-J1
CWALT 2005-J10
CWALT 2005-J11
CWALT 2005-J12
CWALT 2005-J13
CWALT 2005-J14
CWALT 2005-J2
CWALT 2005-13
CWALT 2005-J4
CWALT 2005-I5
CWALT 2005-J6
CWALT 2005-17
CWALT 2005-J8
CWALT 2005-J9
CWALT 2006-11CB
CWALT 2006-12CB
CWALT 2006-13T1
CWALT 2006-14CB
CWALT 2006-15CB
CWALT 2006-16CB
CWALT 2006-17T1
CWALT 2006-18CB
CWALT 2006-19CB
CWALT 2006-20CB



148.
149.
150.
151.
152.
153.
154.
155.
156.
157.
158.
159.
160.
161.
162.
163.
164.
165.
166.
167.
168.
169.
170.
171.
172
173.
174.
175.
176.
177.
178.
179.
180.
181.
182.
183.
184.
185.
186.
187.
188.
189.
190.
191.
192,
193.
194.
195.
196.

CWALT 2006-21CB
CWALT 2006-23CB
CWALT 2006-24CB
CWALT 2006-25CB
CWALT 2006-26CB
CWALT 2006-27CB
CWALT 2006-28CB
CWALT 2006-29T1
CWALT 2006-2CB
CWALT 2006-30T1
CWALT 2006-31CB
CWALT 2006-32CB
CWALT 2006-33CB
CWALT 2006-34
CWALT 2006-35CB
CWALT 2006-36T2
CWALT 2006-39CB
CWALT 2006-40T1
CWALT 2006-41CB
CWALT 2006-42
CWALT 2006-43CB
CWALT 2006-45T1
CWALT 2006-46
CWALT 2006-4CB
CWALT 2006-5T2
CWALT 2006-6CB
CWALT 2006-7CB
CWALT 2006-8T1
CWALT 2006-9T1
CWALT 2006-HY10
CWALT 2006-HY11
CWALT 2006-HY12
CWALT 2006-HY13
CWALT 2006-HY3
CWALT 2006-11
CWALT 2006-J2
CWALT 2006-J3
CWALT 2006-J4
CWALT 2006-J5
CWALT 2006-J6
CWALT 2006-J7
CWALT 2006-J8
CWALT 2006-0OAl1
CWALT 2006-OA10
CWALT 2006-OA11
CWALT 2006-OA12
CWALT 2006-OA14
CWALT 2006-OA16
CWALT 2006-OA17

197.
1998
199.
200.
201.
202.
203.
204.
205.
206.
207.
208.
209.
210.
211.
212.
213.
214.
21s.
216.
217.
218.
219.
220.
221.
222.
223.
224.
225.
226.
227.
228.
229.
230.
231.
232.
233.
234.
235,
236.
237.
238.
239.
240.
241.
242.
243.
244,
245.

CWALT 2006-OA18
CWALT 2006-OA19
CWALT 2006-OA2
CWALT 2006-OA21
CWALT 2006-OA22
CWALT 2006-0OA3
CWALT 2006-OA6
CWALT 2006-OA7
CWALT 2006-OA8
CWALT 2006-OA9
CWALT 2006-OC1
CWALT 2006-0OC10
CWALT 2006-OC11
CWALT 2006-0C2
CWALT 2006-0C3
CWALT 2006-OC4
CWALT 2006-0C5
CWALT 2006-0Cé6
CWALT 2006-OC7
CWALT 2006-OC8
CWALT 2006-0C9
CWALT 2007-10CB
CWALT 2007-11T1
CWALT 2007-12T1
CWALT 2007-13
CWALT 2007-14T2
CWALT 2007-15CB
CWALT 2007-16CB
CWALT 2007-17CB
CWALT 2007-18CB
CWALT 2007-19
CWALT 2007-1T1
CWALT 2007-20
CWALT 2007-21CB
CWALT 2007-22
CWALT 2007-23CB
CWALT 2007-24
CWALT 2007-25
CWALT 2007-2CB
CWALT 2007-3T1
CWALT 20074CB
CWALT 2007-5CB
CWALT 2007-6
CWALT 2007-7T2
CWALT 2007-8CB
CWALT 2007-9T1
CWALT 2007-AL1
CWALT 2007-HY2
CWALT 2007-HY3
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246.
247.
248.
249.
250.
251.
252.
253.
254,
255.
256.
257.
258.
259.
260.
261.
262.
263.
264.
265.
266.
267.
268.
269.
270.
271.
272.
273.
274.
275.
276.
277.
278.
279.
280.
281.
282.
283.
284.
285.
286.
287.
288.
289.
290.
291.
292.
293.
294.

CWALT 2007-HY4
CWALT 2007-HY6
CWALT 2007-HY7C
CWALT 2007-HY8C
CWALT 2007-HY9
CWALT 2007-]1
CWALT 2007-J2
CWALT 2007-OA10
CWALT 2007-OAl11
CWALT 2007-OA2
CWALT 2007-0OA3
CWALT 2007-OA4
CWALT 2007-OA6
CWALT 2007-OA7
CWALT 2007-OA8
CWALT 2007-OAS
CWALT 2007-OH1
CWALT 2007-OH2
CWALT 2007-OH3
CWHEL 2006-A
CWHEL 2007-G
CWHL 2004-10
CWHL 2004-11
CWHL 2004-12
CWHL 2004-13
CWHL 2004-14
CWHL 2004-15
CWHL 2004-16
CWHL 2004-18
CWHL 2004-19
CWHL 2004-2
CWHL 2004-20
CWHL 2004-21
CWHL 2004-22
CWHL 2004-23
CWHL 2004-24
CWHL 2004-25
CWHL 2004-29
CWHL 2004-3
CWHL 2004-4
CWHL 2004-5
CWHL 2004-6
CWHL 2004-7
CWHL 2004-8
CWHL 2004-9
CWHL 2004-HYB1
CWHL 2004-HYB2
CWHL 2004-HYB3
CWHL 2004-HYB4



295,
296.
297.
298.
299.
300.
301
302.
303.
304.
305.
306.
307.
308.
309.
310.
311
312.
313.
314.
315.
316.
317.
318.
319.
320.
321.
322.
323.
324.
325.
326.
327.
328.
329.
330.
331.
332.
333.
334.
335.
336.
337.
338.
339.
340.
341.
342.
343.

CWHL 2004-HYB5S
CWHL 2004-HYB6
CWHL 2004-HYB7
CWHL 2004-HYBS
CWHL 2004-HYB9

CWHL 2004-J2
CWHL 2004-J3
CWHL 2004-J4
CWHL 2004-J5
CWHL 2004-16
CWHL 2004-J7
CWHL 2004-J8
CWHL 2004-J9
CWHL 2005-1

CWHL 2005-10
CWHL 2005-11
CWHL 2005-12
CWHL 2005-13
CWHL 2005-14
CWHL 2005-15
CWHL 2005-16
CWHL 2005-17
CWHL 2005-18
CWHL 2005-2

CWHL 2005-20
CWHL 2005-21
CWHL 2005-22
CWHL 2005-23
CWHL 2005-24
CWHL 2005-25
CWHL 2005-26
CWHL 2005-27
CWHL 2005-28
CWHL 2005-29

CWHL 2005-3
CWHL 2005-30
CWHL 2005-31
CWHL 2005-5
CWHL 2005-6
CWHL 2005-7
CWHL 2005-9
CWHL 2005-HYB10
CWHL 2005-HYBI1
CWHL 2005-HYB2
CWHL 2005-HYB3
CWHL 2005-HYB4
CWHL 2005-HYBS
CWHL 2005-HYB6
CWHL 2005-HYB7

344,
345.
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Month 2
Date 1 =
Date 2 =
Date 3 =

Court 1 =

i

Court 2

>
1

This letter is in reply to a letter dated April 8, 2015 and subsequent
correspondence in which Trustee, solely in its capacity as trustee or indenture trustee of
each real estate mortgage investment conduit ("REMIC") identified in Appendix A (each
a “Taxpayer” and, collectively, the “Taxpayers”), requests certain rulings in connection
with each Taxpayer's qualification as a REMIC under Sections 860A-860G of the
Internal Revenue Code. Specifically, you have asked for the following rulings:

1. In the case of each Taxpayer for which a timely, valid and continuing REMIC
election has been made in accordance with the applicable Governing Agreement
(as defined below), none of (i) the execution of the Settlement Agreement (as
defined below), (ii) the methodology for determining, and the right to receive, an
Allocable Share (as defined below) of the Settliement Payment (as defined
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below), (iii) the receipt of an Allocable Share of the Settlement Payment, or (iv)
the reduction of unreimbursed advances owed to the Master Servicer (as defined
below) attributable to any Master Servicing Fee Adjustment (as defined below)
{or, in the case of Taxpayer A and Taxpayer B, the receipt of any Master
Servicing Fee Adjustment) will cause the Taxpayer to fail to meet the
requirements of Section 860D(a)(4).

2. In the case of each Taxpayer for which a timely, valid and continuing REMIC
election has been made in accordance with the applicable Governing Agresment,
the receipt of an Allocable Share of the Settlement Payment will be treated as a
payment received on qualified mortgages within the meaning of Section 1.860G-
2(g)(1){ii) of the Income Tax Regulations.

3. In the case of each Taxpayer for which a timely, valid and continuing REMIC
election has been made in accordance with the applicable Governing Agreement,
the distribution of an Allocable Share amount in accordance with the applicabie
Govemning Agreement and the Settiement Agreement will not cause any regular
interest in such Taxpayer to fail to qualify as a “regular interest” as defined in
Section 860G(a)(1) or the sole class of residual interest in such Taxpayer to fail
to qualify as a “residual interest” as defined in Section 860G(a)2).

4. 1n the case of each Taxpayer for which a timely, valid and continuing REMIC
election has been made in accordance with the applicable Governing Agreement,
neither the receipt of an Allocable Share amount nor the reduction of
unreimbursed Advances owed to the Master Servicer attributable to any Master
Servicing Fee Adjustment (or, in the case of Taxpayer A and Taxpayer B, the
receipt of any Master Servicing.Fee Adjustment) will be treated as a “prohibited
transaction” within the meaning of Section 860F(a)(2) or as a contribution that is
subject to the tax imposed under Section 860G(d){(1).

Facts
Background

Each Taxpayer has elected to be treated as a REMIC within the meaning of
Section 860D and is evidenced by separate Pooling and Servicing Agreements or
indentures and refated Sales and Servicing Agreements (each a "Governing
Agreement” and collectively, the “Governing Agreements”). Under the Governing
Agreements, Trustee serves as trustee or indenture trustee for each of the Taxpayers.
The law of Slate governs the rights and obligations of the parties to the Governing
Agreements, including the Trustee. The annual accounting period for each Taxpayer is
the calendar year and each Taxpayer utilizes the accrual method of accounting for
maintaining its accounting boaoks and filing its U.S. federal income {ax return.

Taxpayers function as residential mortgage loan securitization vehicles, The
Taxpayers were established during the period of Year 1 through Year 2 for the primary
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purpose of raising money in the securitization market for pools of residential real estate
mortgage lcans originated or acquired by Company A and its affiliates, the sponsor of
the mortgage securitizations. The aggregate principal balance of mortgage loans that
were securitized through the Taxpayers was approximately $A.

Trustee is a wholly owned banking subsidiary of Company B, a public company
whose shares of common stock are traded on Exchange.

The securitization process for each Taxpayer generally occurred as follows:

(1) Company C and one or more of its affiliates, Company D, Company E,
Company F, and Company G (collectively, the “Seller"), sold portfolios of
residential mortgage loans (the “Mortgage Loans”) to a Company A entity (the
“Depositor”).

(2) For Taxpayers governed by Pooling and Servicing Agreements, the Depositor
conveyed the Mortgage Loans to Trustee, as trustee, to be held in trust. For
Taxpayers governed by Indentures and Sales and Servicing Agreements, the
Depositor conveyed the Mortgage Loans to the Taxpayer, for the benefit of
noteholders, and the Taxpayer granted Trustee, in its capacity as indenture
trustee, all of Taxpayer's right, title, and interest in the Mortgage Loans.

(3) Several classes of certificates or notes representing various entitlements to
the underlying mortgage pool's cash flows then were issued and sold through an
underwriter or underwriters to investors including, with respect to certain
Taxpayers, interests in an upper-tier REMIC that held all of the regular interests
in such Taxpayer, directly or through one or more intermediate REMICs (the
holders of any such interests in a Taxpayer or in such an upper-tier REMIC
holding all of the regular interests in a Taxpayer, the “Investors™).

(4) Company C or Company H acted as “Master Servicer” for each of the
Taxpayers and was charged with responsibility for, among other things, collecting
debt service payments on the Mortgage Loans, taking any necessary
enforcement action against borrowers, and remitting payments on a monthly
basis to the Trustee for distribution to the Investors.

In each securitization, an election was made to treat the Mortgage Loans held by
each Taxpayer and related assets as a REMIC under the Code.

The Governing Agreement for each Taxpayer contains a series of
representations and warranties made by the Seller for the benefit of the Taxpayer. In
general, these include representations that the Mortgage Loans were underwritten in ali
material respects in accordance with certain underwriting guidelines, that the Mortgage
Loans conform in all material respects to their descriptions in the investor disclosure
documents, that the origination, underwriting and collection practices of the Seller and
Master Services have been legal, prudent and customary in the mortgage lending and
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servicing business, and that the Mortgage Loans were originated in accordance with all
applicable laws.

The Governing Agreements also impose servicing obligations on the Master
Servicer, requiring among other things, that the Master Servicer service and administer
the Morigage Loans in accordance with the terms of the Governing Agreements and
customary and usual standards of prudent morigage loan servicers.

The Dispute

Beginning in Month 1 of Year 3 a dispute arose concerning the Sellers’ alleged |
breaches of certain representations and warranties under the Governing Agreements
and the Master Servicer's alleged violations of servicing obligations. The allegations
were first brought to the Trustee by a group made up of certain institutional Investors
{the “Institutional Investors”).

The Institutional Investors asserted that Company | is liable for the obligations of
Company A. Company | and Company A have disagreed both as to the alleged
breaches and as to Company I's alleged liability for Company A's obligations.
Subsequent to the mortgage securitizations involving Taxpayers, Company A was
acquired by Company | and is currently a separate subsidiary of Company L.
Additionally, Company H merged with and into Company J, which currently acts as
Master Servicer for the Taxpayers.

In a letter dated Month 1 of Year 3 to the Trustee, the Institutional investors
asserted that a large number of Mortgage Loans which Company A had sold to the
Taxpayers failed to comply with certain representations and warranties Company A had
given in the Governing Agreements, and therefore, Company A was in breach under the
Governing Agreements. The assertion was based in part on (i) alleged excessive early
default and foreclosure rates for the Mortgage Loans, (i) previous settlements reached
by Company A with the attorneys general of various states, and (iii} certain publicly
disclosed e-mails from Company A officials alleged to be evidence of breaches of
representations and warranties. The Institutional Investors believed that large numbers
of the Mortgage Loans were subject fo repurchase pursuant to the Governing
Agreements as a result of these breaches.

The representations and warranties of the Sellers that were alleged to have been
violated generally concerned whether the Mortgage Loans had been originated and
underwritten in compliance with standards and guidelines described in the Governing
Agreements and whether the Mortgage Loans met the descriptions provided in the
Governing Agreements concerning loan-to-value ratios, title insurance, and appraisals.
The Governing Agreements provided that, upon discovery and notice of a breach of a
representation and warranty with respect to a Mortgage Loan that materially and
adversely affects the interests of the Investors, the Seller shall cure the breach within B
days or repurchase the affected Mortgage Loan for an amount equal to its “purchase
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price,” which is an amount equal to the unpaid principal batance of the affected
Mortgage Loan plus accrued and unpaid interest thereon.

On Date 1, the Institutional Investors asserted in a separate letter to the Trustee
and the Master Servicer a notice of non-performance pursuant to the Governing
Agreements that Company H, as Master Servicer, had also breached several provisions
of the Governing Agreements. The Institutional Investors alleged the Company H
violated the Governing Agreements by failing and refusing to notify the Trustee and
others of Company A’s breaches of representations and warranties and that Company
H failed to meet its obligations under the Governing Agreements to represent and
protect the interests of the REMICs in the same manner as it protects its own interest in
mortgage loans in its own portfolios. The notice of non-performance also asserted that
Company H breached the Governing Agreements by (i) failing to maintain accurate and
adequate loan and collateral files in a manner consistent with prudent mortgage
servicing standards, (ji) failing to demand that the Sellers cure deficiencies in mortgage
records, (iii) incurring avoidable and unnecessary servicing fees as a result of its
allegedly deficient record-keeping, and (iv) overcharging the costs for maintenance,
inspection and other services with regard to the defaulted Mortgage Loans.

The Institutional Investors further stated in the notice of non-performance that
each of the alleged breaches described in the notice materially affected the Investors’
rights under the trusts and warned that a failure to cure would constitute an event of
default under the Governing Agreements.

Beginning in Month 2 of Year 3, the Trustee, on behalf of the Taxpayers,
engaged in negotiations with the Institutional Investors, Company A, and Company | in
an attempt to reach a settiement relating to the alleged breaches of the Governing
Agreements. The negotiations resulted in a settlement (the “Seftlement”) memorialized
in a Settlement Agreement {the "Settliement Agreement”) between the Trustee,
Company A, Company C, Company H, and Company l. In a separate agreement
entered into with the Trustee, Company A, and Company |, the Institutional Investors
committed to support the Settlement.

The Settlement was conditioned upon final court approval. To thatend, the
Trustee, on behalf of the Taxpayers, commenced in Court 1 on Date 2, a proceeding
seeking judicial instructions and approval of the Settlement. After an evidentiary
hearing and decision by Court 1, the decision was appealed to Court 2. On Date 3,
Court 2 modified the decision of Court 1 and approved the Settlement and Settlement
Agreement in all respects, thus, rendering final court approval of the Settlement.

The Settlement Agreement

The Settliement Agreement has two primary components. One, a $C settlement
payment payable by Company A and/or Company 1 to be allocated among the
Taxpayers (the "Settlement Payment”) and, two, servicing and document improvements
to be implemented with respect to each Taxpayer.
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The Settlement Payment will be allocated among the Taxpayers in accordance
with an allocation formula that accounts for past and expected future losses associated
with the Mortgage Loans held by each Taxpayer. An independent financial advisor (the
“Expert") retained by the Trustee will perform any calculations required in connection
with the allocation formula, and those allocation calculations will be treated as final and
accepted by the parties, absent bad faith or manifest error.

The Settlement Payment allocations are determined by reference to the amount
of “net losses” incurred by each Taxpayer. The Expert will calculate the amount of net
josses for each Taxpayer that have been or are estimated to be borne by that Taxpayer
from its inception date to its expected termination. That amount will be expressed as a

percentage of the sum of the net losses that are estimated to be borne by all Taxpayers.

from their inception dates to their expected dates of termination (the “Net Loss
Percentage”). The Expert will calculate each Taxpayer's allocable share of the
Settlement Payment by multiplying the amount of the Settlement Payment by the Net
Loss Percentage for each Taxpayer (the "Allocable Share”). If applicable, the Expert
will calculate the portion of the Allocable Share that relates to principal-only certificates
or notes, and the portion of the Allocable Share that relates to all other certificates or
notes.

Upon completion of the Expert's calculation of each Taxpayer's Allocable Share
and at the direction of the Trustee, Company | will wire each Taxpayer's Allocable
Share into the related Taxpayer's collection account or certificate account for
disfribution to Investors.

Taxpayers represent that the distribution provisions of the Settlement Agreement
do not alter the rights or obligations of any of the Taxpayers or the Investors’ interests
therein and that the distribution of Allocable Shares to Investors is consistent with the
distribution provisions contained in the Governing Agreements. More specifically, the
Trustee will distribute the Allocable Shares to Investors as though it were a “subsequent
recovery” as defined in the applicable Governing Agreements. A subsequent recovery
is defined as an unexpected amount that a REMIC trust might receive from time to time
with respect to a Mortgage Loan for which the Master Servicer has previously
determined that all liquidation proceeds that it expects o recover on the Mortgage Loan
or the related mortgaged property have been received and, consequently, a realized
loss typically has been taken and applied under the applicable Governing Agreement to
reduce the outstanding principal balance(s) of the outstanding REMIC reguiar interest
certificates, in inverse order of seniority. Subsequent recoveries are made as returns of
principal only on the then-outstanding principal balances of the relevant investors’
interest.

For Taxpayers with Governing Agreements that do not contain a defined

"subsequent recovery” term, the Allocable Share will be distributed to the related
Investors in accordance with the distribution provisions of the applicable Governing
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Agreement as though it was an unscheduled payment of principal available for
distribution on that distribution date.

The Settlement Agreement also provides that if, as a result of the distribution of
an Allocable Share to Investors by a particular Taxpayer, a principal payment would
become payable to a class of REMIC residual interests, such payment {(other than a
final distribution date of the REMIC) shall be maintained in the distribution account and
the Trustee shall distribute it to Investors on the next distribution date as though it was a
subsequent recovery or unscheduled payment of principal avaitable for distribution on
that date.

For the servicing component of the Settlement Agreement, the Master Servicer
has agreed to implement various servicing improvements and remedies. The
improvements are intended to provide for servicing performance by Company J, as
Master Servicer, with respect to the Mortgage Loans that have not been transferred to
subservicing at or above industry standards specified in the Settlement Agreement and
a mechanism for Company J to transfer high risk loans to subservicers for more
individualized aftention.

For all loans not in subservicing, Company J has agreed to (i) benchmark its
servicing performance on a monthly basis against specific industry standards set forth in
the Settlement Agreement , (i) send to the Trustee on a monthly basis statistics
comparing Company J's performance to such industry standards, and (jii) calculate and
include in its monthly statement a master servicing fee payment ("Master Servicing Fee
Adjustment”) payable by it to a Taxpayer if Company J's aggregate performance with
regard to such Taxpayer fails to meet such industry standards, which payment would be
satisfied by reducing unreimbursed advances due to Company J, as Master Servicer.
For Taxpayer A and Taxpayer B, no unreimbursed advances have been made and no
advance liens exist and, as a result, the Settlement Agreement provides that the Master
Servicing Fee Adjustment is fo be wired to the Trustee by the Master Servicer and
distributed in the same manner as an Allocable Share.

Law and Analysis

lssue #1 and #2: Qualified Mortgages, Permilted Investments, and Payments Received
on Qualified Mortgages

Section 860D(a) provides that the terms “real estate mortgage investment
conduit” and "REMIC” mean any entity that meets several requirements including that
as of the close of the third month beginning after the startup day and at all times
thereafter, substantially all of the assets of the entity consist of qualified mortgages and
permitted investments.

Section 860G(a)(3)(A) defines qualified mortgage to include any obligation

{including any participation or certificate of beneficial ownership therein) which is
principally secured by an interest in real property and which (i} is transferred to the
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REMIC on the startup day in exchange for regular or residual interests in the REMIC (ii)
is purchased by the REMIC within the 3-month period beginning on the startup day if,
except as provided in regulations, such purchase is pursuant to a fixed-price contract in
effect on the startup day, or (iii) represents an increase in the principal amount under
the original terms of an obligation described in clause (i) or (i) if such increase—(l) is
attributable to an advance made to the obligor pursuant to the original terms of a
reverse mortgage loan or other obligation, (1) occurs after the startup day, and (lil) is
purchased by the REMIC pursuant to a fixed price contract in effect on the startup day.

Section 860G (a)(5) defines “permitted investments” to mean any cash flow
investment, qualified reserve asset, or foreclosure property. Section 860G(a)(6) defines
*cash flow investment” to mean any investment of amounts received under qualified
mortgages for a temporary period before distribution to holders of interests in the
REMIC.

Section 1.860D-1(b)(3)(i) provides that for purposes of the asset test of section
860D(a)(4), substantially all of a qualified entity’s assets are qualified mortgages and
permitted investments if the qualified entity owns no more than a de minimis amount of
other assets. Section 1.860D-1(b)(3)(ii) provides that the amount of assets other than
qualified mortgages and pemitted investments is de minimis if the aggregate of the
adjusted bases of those assets is less than one percent of the aggregate of the adjusted
bases of all of the REMIC’s assets.

Section 1.880G-2(g)(1)(ii) states that, in determining what is a cash flow
investment, the term "payments received on qualified mortgages” includes, among other
payments, payments by a sponsor or prior owner in lieu of the sponsor’s or prior
owner's repurchase of a defective obligation, as defined in Section 1.860G-2(g)(1)(ii)(f),
that was transferred to the REMIC in breach of a customary warranty.

Section 1.860G-2(f)(1) defines a defective obligation as a mortgage subject to
certain defects including that the mortgage does not conform to a customary
representation or warranty given by the sponsor or pricr owner of the morigage
regarding the characteristics of the mortgage, or the characteristics of the pool of
mortgages of which the mortgage is a part.

Each Taxpayer's right to receive its Aliocable Share under the Seltlement
Agreement arises from the Mortgage Loans. The Allocable Share for each Taxpayer is
a contract claim that stems directly from the rights held by the Trustee on behalf of each
Taxpayer and its status as a REMIC. Therefore, a Taxpayer's right o receive an
Allocable Share does not constitute an asset that is newly acquired by a REMIC after its
startup date. The execution of the Settlement Agreement, the methodology used to
determine a Taxpayer's Allocable Share, the receipt of the Allocable Share by a
Taxpayer, and the Master Servicing Fee Adjustment arise from each Taxpayer's interest
in the Mortgage Loans and its status as a REMIC, and, therefore, will not cause any
Taxpayer to fail to meet the requirements under Section 860D(a)(4).
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The Allocable Share under Settlement Agreement is the result of a dispute
between Institutional Investors and the Trustee with Company A and Company |
regarding whether the Mortgage Loans conveyed to each Taxpayer violated customary
representations and warranties under the respective Governing Agreements. For
purposes of the REMIC rules, a defoctive obligation includes mortgages that do not
conform to a customary representation or warranty given by the sponsor or prior owner
of the mortgage regarding the characteristics of the mortgage, or the characteristics of
the poo! of mortgages of which the mortgage is a part. Each Taxpayer's right to the
Allocable Share under the Seitlement Agreement is akin to a payment received by such
Taxpayer from a sponsor or prior owner in lieu of the sponsor or prior owner's
repurchase of such a defective obligation. Therefore, pursuant to Section 1.860G-
2(g)(1){(ii), the Allocable Share will be considered a payment received on a gualified
mortgage pursuant to Section 1.860G-2(g){(1)Xi). '

Issue #3: Regular and Residual Interests

Section 860G(a)(1) defines a “regular interest” in a REMIC to mean any interest
in a REMIC which is issued on the startup day with fixed terms and which is designated
as a regular interest if (A) such interest unconditionally entitles the holder to receive a
specified principal amount (or other similar amount), and (B) interest payments {or other
simitar amount), if any, with respect to such interest at or before maturity (i) are payable
pased on a fixed rate (or to the extent provided in regulations, at a variable rate), or (i)
consist of a specified portion of the interest payments on qualified mortgages and such
portion does not vary during the period such interest is outstanding.

Section 860G(a)(2) defines a “residual interest” in a REMIC to mean an interest
in a REMIC which is issued on the startup day, which is not a regular interest, and
which is designated as a residual interest.

Section 880G(a)(9) defines the term “startup day” to mean the day on which the
REMIC issues all of its regular and residual interests.

Section 1.860G-1(a)(1) provides that, for purposes of Section 860G(a)(1), a
REMIC designates an interest as a regular interest by providing to the Internal Revenue
Service the information specified in Section 1.860D-1(d){2)(ii} in the time and manner
specified in Section 1.860D-1(d)(2). Section 1.860G-1(c} provides that a residual
interest is an interest in a REMIC that is issued on the startup day and that is
desighated as a residual interest by providing the information specified in § 1.860D-
H{d)(2)(ii) at the time and in the manner provided in Section 1.860D-1(d)(2). A residual
interest need not entitle the holder to any distributions from the REMIC.

Section 1.860G-1{a)(4) provides that, for purposes of Section 860G(a)(1), a
regular interest in a REMIC has fixed terms on the startup day if, on the startup day, the
REMIC's organizational documents irrevocably specify (i) the principal amount (or other
similar amount) of the regular interest, (ii) the interest rate or rates used to compute any
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interest payments (or other similar amounts) on the regular interest, and (jii) the latest
possible maturity date of the interest.

A REMIC regular interest must be issued on the startup date with fixed terms. A
REMIC residual interest is an interest in the REMIC issued on the startup date that is
not a regular interest. Taxpayers represent that the distribution provisions of the
Settlement Agreement do not alter the rights or obligations of any of the Taxpayers or
the Investors’ interests therein and that the distribution of Allocable Shares to Investors
is consistent with the distribution provisions contained in the Governing Agreements.
The Allocable Shares will be distributed by the Taxpayers to the regular interest holders
under the applicable Governing Agreements in accordance with the distribution
provisions as either a subsequent recovery or as though it was an unscheduled
payment of principal available for distribution on that date. The Settiement Agreement
also provides that should a principal payment become payable to a class of REMIC
residual interests, such payment will be maintained in the distribution account and the
Trustee shall distribute it to Investors on the next distribution date as though it was a
subsequent recovery or unscheduled payment of principal available for distribution on
that date. Accordingly, the distribution of an Allocable Share to Investors will not cause
any regular interest in a Taxpayer to fail to qualify as a regular interest or the sole class
of residual interest in the Taxpayer to fail to qualify as a residual interest.

Issue #4: Tax on Contributions after Startup Date and Prohibited Transaction

Except as provided in Section 880G(d)(2), Section 860G(d)(1) imposes on any
amount that is contributed to a REMIC after the startup day a tax on 100 percent of the
amount contributed. Section 860G(d)(2) provides that the tax on contributions after the
startup date shall not apply to any contribution which is made in cash and is either (A)
any contribution to facilitate a cleanup call (as defined in regulations) or a qualified
liquidation,(B) any payment in the nature of a guarantee, (C) any contribution during the
3-month period beginning on the startup day, (D) any contribution to a qualified reserve
fund by any holder of a residual interest in the REMIC, or (E) any cther contribution
permitted in regulations.

Section 860F(a)(1) imposes a tax equal to 100 percent of the net income derived
from prohibited transactions. Section 860F(a)(2) defines prohibited transaction fo mean
one of the following: (A) disposition of any qualified mortgage transferred to the REMIC
other than a disposition pursuant to (i) the substitution of a qualified replacement
mortgage for a qualified mortgage (or the repurchase in lieu of substitution of a
defective obligation), {ii) a disposition incident to the foreclosure, default, or imminent
default of the mortgage, (iii) the bankruptcy or insolvency of the REMIC, or (iv) a
qualified liquidation, (B} the receipt of any income attributable to any asset which is
neither a gualified mortgage nor a permitted investment, {C) the receipt by the REMIC
of any amount representing a fee or other compensation for services, or {D) gain from
the disposition of any cash flow investment other than pursuant tc any qualified
liquidation.
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Section 1.860D-1{b){2)(i) provides that the right to receive from the REMIC
payments that represent reasonable compensation for services provided to the REMIC
in the ordinary course of its operation is not an interest in the REMIC. Payments made
by the REMIC in exchange for services may be expressed as a specified percentage of
interest payments due on qualified morigages or as a specified percentage of earnings
from permitted investments. For example, a mortgage servicer's right to receive
reasonable compensation for servicing the mortgages owned by the REMIC is not an
interest in the REMIC.

As discussed above, the receipt of the Allocable Share by a Taxpayer, and the
Master Servicing Fee Adjustment arise from the Mortgage Loans and each Taxpayer's
status as a REMIC. The Allocable Share arises in connection with each Taxpayer's
interest in the Mortgage Loans and is neither a contribution of cash to the REMIC nor is
it listed as a prohibited transaction in Section 860F(a)(2). The Master Servicing Fee
Adjustment is similarly not a contribution of cash to the relevant Taxpayer, but is an
amount reimbursed (or, in the case of Taxpayer A and Taxpayer B, an amount
received) in connection with compensation for services provided to the Taxpayer in the
ordinary course of the Taxpayer's operation. No Taxpayer is performing any services in
connection with the Master Servicing Fee Adjustment. As a result, neither the receipt of
the Allocable Share by a Taxpayer nor the Master Servicing Fee Adjustment will be
treated as a prohibited transaction within the meaning of Section 860F{(a)(2) or as a
contribution subject to tax under Section 860G(d)(1).

Conclusion
We hereby rule as follows:

1. In the case of each Taxpayer for which a timely, vaiid and continuing REMIC
election has been made in accordance with the applicable Governing Agreement,
none of (i) the execution of the Settlement Agreement, (i) the methodology for
determining, and the right to receive, an Allocable Share of the Settlement
Payment, (iii) the receipt of an Allocable Share of the Settlement Payment, or (iv)
the reduction of unreimbursed advances owed to the Master Servicer attributable
to any Master Servicing Fee Adjustment (or, in the case of Taxpayer A and
Taxpayer B, the receipt of any Master Servicing Fee Adjustment) will cause the
Taxpayer to fail to meet the requirements of Section 860D(a)(4).

2. In the case of each Taxpayer for which a timely, valid and continuing REMIC
election has been made in accordance with the applicable Governing Agreement,
the receipt of an Allocable Share of the Settlement Payment will be treated as a
payment received on qualified mortgages within the meaning of Section 1.860G-

2(g)(1)(i).
3. In the case of each Taxpayer for which a timely, valid and continuing REMIC

election has been made in accordance with the applicable Governing Agreement,
the distribution of an Allocable Share amount in accordance with the applicable
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Governing Agreement and the Settlement Agreement will not cause any regular
interest in such Taxpayer to fail to qualify as a “regular interest” as defined in
Section 860G(a){1) or the sole class of residual interest in such Taxpayer to fail
to qualify as a “residual interest” as defined in Section 860G(a)2).

4. In the case of each Taxpayer for which a timely, valid and continuing REMIC
election has been made in accordance with the applicable Governing Agreement,
neither the receipt of an Allocable Share amount nor the reduction of
unreimbursed advances owed to the Master Servicer attributable to any Master
Servicing Fee Adjustment (or, in the case of Taxpayer A and Taxpayer B, the
receipt of any Master Servicing Fee Adjustment) will be treated as a “prohibited
transaction” within the meaning of Section 860F(a)(2) or as a contribution thatis
subiject to the tax imposed under Section 860G(d)(1)-

This ruling's application is limited to the facts, representations, Code sections,
and regulations cited herein. Except as specifically ruled upon above, no opinion is
expressed concerning any federal income tax consequences related to the facts herein
under any other provisions of the Code. Specifically, we do not rule whether any
Taxpayer qualifies as a REMIC under Sections 860A-860G or whether any Mortgage
Loan qualifies as a qualified mortgage as defined in Section 860G(a)(3).

This ruling is directed only to the taxpayers that requested it. Section 6110(k)(3)
provides that it may not be used or cited as precedent. In accordance with the
provisions of a Power of Attorney on file, we are sending a copy of this ruling letter to
your authorized representatives.

The rulings contained in this letter are based upon information and
representations submitted by the taxpayer and accompanied by a penalty of perjury
statement executed by an appropriate party. While this office has not verified any of the
material submitted in support of the request for rulings, it is subject to verification on
examination,

rel
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